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Chief 
Section of Administratk}n 
Office of Proceedings 
Surface Transportation Board 
395 "E" Street. S.W. 
Washington, D.C. 20423 

Dear Section Chief: 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301(a) are bvo (2) copies of a Amended and Restated Securify Agreement- -
Locomotives, Rolling Stock and Track Equipment, dated as of December 17, 
2009, a secondary document as defined in the Board's Rules for the Recordation 
of Documents. 

The enclosed document relates to, and amends and restates, the Securify 
Agreement previously filed with the Commission under Recordation Number 
18885. 

The names and addresses ofthe parties to the enclosed document are: 

Debtor Delaware Otsego Corporation 
One Railroad Avenue 
Cooperstown, NewYork 13326 

Grantors: The New York Susquehanna and Westem 
Raiiway Corporation 

One Railroad Avenue 
Cooperstown, NewYork 13326 

Delaware Otsego'Railway Coiporatkin 
One Railroad Avenue 
Cooperstown, NewYork 13326 
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Staten Island Railway Corporation 
One Railroad Avenue 
Cooperstown, New York 13326 

Susquehanna Bulk Systems, inc. 
One Railroad Avenue 
Cooperstown, NewYork 13326 

Secured Parfy Manufacturers and Traders Trust Company 
One Fountain Plaza 
Buffalo, New York 14303 

A descriptkin of the railroad equipment covered by the enclosed document 
is: 

5 locomotives and other passenger coaches bearing NYSW reporting 
marks and road numbers as more particularly set forth In the attachment 
to the document. 

A short summary of the document to appear in the index is: 

Amended and Restated Securify Agreement- - Locomotives, Rolling Stock 
and Track Equipment. 

Also enclosed is a check in the amount of $41.00 payable to tiie order of 
the Surface Transportation Board covering the required recordation fee. 

Kindfy return stamped copies of tiie enclosed document to the 
undersigned. 

Very tnjfy yours, 

Cp^^ 
Robert W. Alvord 

RWA/bhs 
Enclosures 



AMENDED AND RESTATED SECURITY AGREEMENT -
LOCOMOTIVES. ROLLING STOCK AND TRACK EOUIPMENT 

This Security Agreement (as amended, restated, modified and/or supplemented from time 
to time, this "Agreement") is dated as of tfais 17* day of December, 2009 and is granted by 
DELAWARE OTSEGO CORPORATION, a New York corporation having its principal office at 
1 Railroad Avenue, Cooperstown, New York 13326 (the "Debtor"). THE NEW YORK, 
SUSQUEHANNA AND WESTERN RAILWAY CORPORATION, a New Jersey corporation 
CTiYS&W") and SUSQUEHANNA BULK SYSTEMS, INC., a New Jersey corporation 
("SBS") (NYS&W and SBS are referred to collectively herein as, "Grantors") to 
MANUFACTURERS AND TRADERS TRUST COMPANY, a New York banking corporation 
having an office at One Fountain Plaza, BufTdo, New York 14203 (the "Secured Party"). This 
Amended and Restated Security Agreement - Locomotives, Rolling Stock and Track Equipment 
amends and restates in its entirety the Security Agreement - Locomotives, Rolling Stock and 
Track Equipment dated as of May 27, 1994, granted by Debtor, Grantors and others to Secured 
Party (the "Origind Agreement"). 

Statement ofthe Premises 

Debtor and Secured Party entered into a Credit Agreement dated April 29,1994 pursuant 
to which Secured Party agreed to advance ftinds to Debtor from time to time (the "Original 
Credit Agreement"): and 

On or about May 27, 1994, concurrently with the execution of the Originai Agreement, 
Debtor and Secured Party amended and restated the Origind Credit Agreement to provide for an 
additional term loan from Secured Party to Debtor (as amended from time to dme through the 
Eighth Amendment dated January 18, 2005, the "Mav 1994 Credit Agreement"): and 

Concurrently herewith. Debtor and Secured Party are amending and restating the May 
1994 Credit Agreement in its entirety (such amended and restated Credit Agreement, as hereafter 
amended, restated, modified and/or supplemented from time to time, the "Credit Agreement"): 
and 

The obligations of Debtor under the Credit Agreement are guaranteed by Susquehanna 
Properties, Inc., a New York corporation ("SPI"), Syracuse, Binghamton and New York Railroad 
Corporation, a New York corporation ("SBNY"), NYS&W, Cooperstown and Chartotte Valley 
Railway Corporation, a New York corporation ("CACV"), Central New York Railroad 
Corporation, a New York corporation f'CNY") and SBS (SPI, SBNY, NYS&W, CACV and 
CNY are referred to collectively herein as, "Guarantors") pursuant to certain Guarantees made 
by Guarantors to Secured Party (the "Guarantees"). 

It is a condition precedent to the effectiveness ofthe Credit Agreement that, among other 
things. Debtor and Grantors shdl have executed and delivered this Agreement as security for the 
obligations of Debtor under the Credit Agreement and the obligations of Guarantors under the- , 
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Statement of Consideration 

Now, under the autfaority of Section 5-1103 ofthe New York General Obligations Law, 
and to induce Secured Party to enter into the Credit Agreement, and in consideration for any 
loans and extensions of credit heretofore or which may hereafter be extended by Secured Party to 
Debtor which will benefit Grantors, Debtor and Grantora hereby amend and restate the Origind 
Agreement in its entirety as follows, with all security interests granted pursuant to and under 
such Original Agreement to be continuing and subsisting as hereby amended. 

I. Definitions. 

In addition to the terms defined above and the terms defined in Schedule A aimexed 
hereto, the follovtnng terms shall have the following meanings for purposes of this Security 
Agreement (such meanings to be equdly applicable to both the singular and plural forms ofthe 
terms defmed): 

"Collaterd" shall mean, collectiveiy, all of the persond property of Debtor and Grantors 
described on Schedule A annexed hereto (which is made a part hereof). 

"Event of Default" shali have the meaning given such term in the Credit Agreement. 

"Financing Documents" shall have the meaning given such term in the Credit Agreement. 

"Loan Parties" shall have the meaning given such term in the Credit Agreement 

"ICC" shall mean the United States Interstate Commerce Commission. 

"Permitted Liens" shdl have the meaning given such term in the Credit Agreement. 

"Secured Obligations" means all obligations, liabilities and indebtedness of the Loan 
Parties to Secured Party from time to time of any and every kind and nature, whether heretofore, 
now or hereafter owing, existing, arising, incurred, due or payable and howsoever evidenced, 
created, incurred, acquired or owing, whether primary, secondary, direct, indirect, contingent, 
fixed or otherwise, secured and unsecured by any other grant of security, liquidated and 
unliquidated, matured and unmatured and whether arising or existing under written agreement, 
oral agreement or operation of law, and any and all renewals or extensions thereof or of any 
portion thereof, including, without limitation all principal, dl interest, all prepayment premiums, 
dl late charges and all penalties and all expenses of collection or enforcement or attempted 
collection or enforcement thereof and of this Agreement and of every other Financing Document 
and all of Debtor's indebtedness, liabilities and obligations to Secured Party purauant to the 
Credit Agreemenl. 

"STB" shdl mean the United States Surface Transportation Board and shdl include its 
predecessor, the ICC. 

"UCC" shall mean the Uniform Commercial Code ofthe State of New York, as amended 
and in effect as ofthe date hereof 
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2. Securitv Interest. 

2.1 Debtor and Grantora each hereby grant to Secured Party a security interest in dl 
ofthe Collateral owned by each of them as security for the payment of all Secured Obligations. 
Debtor and Grantora further agree that the Collateral secures the payment of any amounts 
received by Secured Party for payment of any of the Secured Obligations which are repaid by 
Secured Party or recovered from Secured Party in any bankruptcy or insolvency proceeding, 
whether by court order or any agreement, and the Collaterd shdl remain as security for such 
amounts to tfae same extent as if Secured Party had never received such amounts. 

2.2 Debtor and Grantors irrevocably appoint Secured Party as their lawful attomey 
and agent to (i) execute any notices of lien or security interest or other documents necessary or 
advisable to be executed and/or filed with the STB to protect Secured Party's firat priority 
interest in the Collaterd and any renewals, continuations or amendments thereof and (ii) prepare 
any UCC Financing Statements and amendments, assignments or terminations thereof, and on 
their or Secured Party's behdf to file such documents in any appropriate public ofiice including 
the office ofthe STB. 

2.3 This Security Agreement is in addition to and wdthout limitation of any right of 
Secured Party under any ofthe Financing Documents or any other security agreement, mortgage 
or guaranty granted by Debtor, any Guarantor or any other peraon to Secured Party. 

2.4 This Security Agreement is absolute and without any conditions. Secured Party 
can enforce its rights in the Collaterd immediately upon an Event of Default without having first 
to attempt any collection from Debtor, any Grantor or any Guarantor. 

2.5 Secured Party shall be subrogated to the rights of Debtor and Grantora under 
Debtor's and Grantors' Security, as hereinafter defmed. 

3. Representation and Warranties. 

Debtor and each Grantor represents and warrants that; 

3.1 Basic Representations. 

3.1.1 Debtor and each Grantor is duly incorporated, validly existing and in good 
standing under the laws of the Jurisdiction of its incorporation and is duly 
qualified to do business in each jwisdiction where the ownerahip of its property or 
the conduct of its business requires such qualification; 

3.1.2 Debtor and each Grantor has the power to execute, deliver and perform 
this Security Agreement and to perform its obligations hereunder and has taken all 
necessary action to authorize such execution, delivery and performance; 

3.1.3 The execution, delivery and performance of this Security Agreement do 
not violate or cx>nflict with any law applicable to Debtor or any Grantor, any 
provision of their organizationd documents, any order or judgment of any court 
or other agency of govermnent applicable to them or any of their assets or any 
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materid contractud restriction binding on or materially affecting them or any of 
their assets; 

3.1.4 All govemmental and other consents that are required to have been 
obtdned by Debtor or any Grantor with respect to this Security Agreement have 
been obtained and are in full force and effect and all conditions of any such 
consents have been complied with; and 

3.1.5 This Security Agreement has been duly executed and delivered by Debtor 
and Grantora and constitutes their legal, valid and binding obligations, 
enforceable in accordance with its terms. 

3.2 Debtor's and Grantora' exact legal names are correctly set forth at the begiiming 
of this Security Agreement and, except as noted on Schedule B hereto. Debtor and Grantora 
conduct no business, whether directly or indirectly or through any subsidiary or division, under 
any name or trade name other than the names firat recited above. 

3.3 The office location(s) of Debtor and Grantors set forth on Schedule B hereto as 
Debtor's and Grantora' principd places of business and chief executive oflices and all other 
places ofbusiness are true and correct. 

3.4 Debtor and Grantora have good tille lo the items set forth below their respective 
names on Attachments 1 and 2 to Schedule A hereto and each such item is in good operating 
condition. 

3.5 Except as noted on Schedule B hereto. Debtor and Grantora have granted no 
currently effective security interest in the Collateral or any portion thereof to any person other 
than to Secured Party, and no financing statement, notice of lien, security agreement, mortgage 
or assignment in favor of any such other person as a secured party covering any ofthe Collaterd 
or any proceeds thereof is on file in any public office, including the office of the STB and the 
Collaterd is free and clear of any charge or encumbrance, excepi as created pursuant to and 
under this Security Agreement or otherwise in favor of Secured Party. 

3.6 All information with respect to the Collateral set forth in any schedule, certificate, 
or other writing at any time heretofore or hereafter furnished by or on behalf of Debtor and/or 
any or all Grantora, and all other information heretofore or hereafter furnished by or on behdf of 
Debtor and/or any or dl Grantora to Secured Party, is and will be true, correct and complete in 
all material respects as of the date furnished and does not and will not omit any material fact 
necessary to make the statements not misleading. 

3.7 F^ch item set forth on Attachments 1 and 2 to Schedule A hereto is a rdlroad car, 
locomotive or other item of roiling stock and is intended for a use related to interstate commerce. 

4. Covenants and Agreements of Debtor and Grantora. 

Debtor and each Grantor covenants and agrees that: 
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4.1 Secured Party may examine and inspect the Collaterd at Debtor's expense on 
reasonable notice at any reasonable time during normd business houra and wherever located and, 
promptly upon Secured Party's request. Debtor or any Grantor will provide Secured Party with 
the current location of any one or more items ofthe Collateral. 

4.2 Debtor and each Grantor will from time to time upon demand and at their expense 
fumish to Secured Party such further information and will execute, acknowledge and deliver to 
Secured Party such financing statements, notices of liens, security agreements, mortgages and 
assignments and other papera, pay any costs of title searches, including UCC searches and 
searches in the office of the STB and filing fees, and will do all such other acts and things as 
Secured Party shdl reasonably request to establish, perfect and mdntain a vdid security interest 
in the Cotlateral as security for the Secured Obligations. 

4.3 Debtor and each Grantor will defend the Collaterd against all claims and 
demands of all other persons at any time claiming the same or an interest therein. Neither Debtor 
nor any Grantor shall encumber any Collaterd to any person other than Secured Party except for 
Permitted Liens. Neither Debtor nor any Grantor shdl sell, assign or transfer the Collateral 
owned by it on the date hereof or any right, title or interest therein. 

4.4 If any action or proceeding shdl be commenced, other than any action to collect 
the Secured Obligations, to which action or proceeding Secured Party is made a party and in 
which it becomes necessary to defend or uphold Secured Party's security interests hereunder, dl 
costs incurred by Secured Party for the expenses of such litigation (including reasonable counsel 
fees and expenses) shall be deemed part of the Secured Obligations secured hereby, which 
Debtor and Grantora agree to pay or cause to be paid. 

4.5 All records of the Collalerd will be located at Debtor's principal place of 
business. Neither Debior nor any Grantor shdl change any location of any records pertaining to 
any Collateral unless Debior gives Secured Party 14 days prior written notice thereof. 

4.6 Debtor and each Grantor will have and maintdn Insurance at their expense at dl 
times in such amounts, in such form, containing such terms and written by such companies as 
may be reawnably satisfactory to Secured Party. All policies of Insurance shdl be payable to 
Secured Party or Debtor or Grantor as their interests may appear and shall provide for thirty (30) 
days' written notice of cancellation to Seciued Party. Secured Party is hereby authorized by 
Debtor and Grantors to act as their attomey-in-fact in collecting, adjusting, settling or cancelling 
such Insurance and endorsing any drafts drawn by insurera. Secured Party may apply any 
proceeds of Insurance received by it to the Secured Obligations, whether due or not; provided, 
however, that Secured Party will hold such proceeds as a special deposit for use by Debtor or 
Grantors in replacing any damaged Collateral which gave rise to such proceeds, so long as 
Debtor or such Grantor is taking steps to replace such Collaterd wilh due diligence and in good 
faith and so long as no Event of Default shall have occurred. Debtor and Grantors will 
immediately noiify Secured Party of any damage to or loss ofthe Collateral in excess of $50,000. 
Not later than the expiration dale of each policy of Insurance then in effect. Debtor and Grantora 
shall deliver to Secured Party a certificate of insurance certifying as to (i) the extension of such 
policy or the issuance of a renewal policy therefor, describing the same in reasonable detdl 
satisfactory to Secured Party and (ii) the payment in full of the portion of the premium therefor 
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then due and payable (or accompanied by other proof of such payment satisfactory to Secured 
Party) and, upon request, shdl deliver to Secured Party copies of any or dl such policies of 
Insurance. Debtor and Grantora are required forthwith to notify Secured Party (by telephone, 
confirmed in writing) if Debtor or any Grantor shdl determine at any time not to, or at any time 
be unable to, extend or renew any such policy then in effect. 

4.7 Debtor and Grantors will use the Collaterd for business purposes and not in 
violation of any statute or ordinance. 

4.8 Debtor and Grantora will pay promptly when due all taxes and assessments upon 
the Collateral or upon its use or sde ("Taxes"), except for any Taxes which are being contested 
in good fdth and for which adequate reserves under GAAP have been established. 

4.9 Debtor and each Grantor wiil at all times keep accurate and complete records with 
respeci to the Collaterd and will deliver such information about the Collateral and such 
reconciliation reports and other financial information to Secured Party as Secured Party may at 
any time reasonably request. Secured Party, or any of its agents shall have the right to cdl at 
Debtor's and any Grantor's place or places of business at reasonable intervals and upon 
reasonable notice to inspect, audit and otherwise check and make extracts from the books, 
records, journals, orders, receipts, correspondence and other data relating lo any ofthe Collateral 
at Debtor's expense. 

4.10 Debtor and each Grantor agrees, iinmediately upon Secured Party's written 
demand upon the occurrence of an Event of Default, to stamp all books and records (and/or enter 
a notation in its computer records) pertdning to the Collateral to evidence Secured Party's 
security interest therein in form satisfactory to Secured Party. 

4.11 In the event that Debtor or any Grantor does not fulfill its obligations hereunder. 
Secured Party may, al its option, discharge taxes, liens or other encumbrances at any time levied 
agdnst or placed on all or any portion of the Collaterd which have not been stayed as to 
execution and comested with due diligence in appropriate legal proceedings, and Secured Party 
may pay for Insurance on the Collaterd and may pay for mdntenance and preservation of the 
Collateral. Debtor and Grantors will, upon demand, remit to Secured Party forthwith: 

4.11.1 The amount of any such taxes, assessments. Insurance -or other 
expenses which Secured Party shdl have been required or elected to pay; 
and 

4.11.2 The amouni of any and all oul-of-pockei expenses which Secured 
Party may reasonably incur in connection with the exercise by Secured 
Party of any ofthe powers conferred upon it hereunder; and 

4.11.3 Interest on any amounts expended under Subsections "4.11.1" and 
"4.11.2" of this Seclion 4.11 from the date of such expenditure to the date 
of repayment in full to Secured Party at a rate per aimum equal to the 
Defaialt Rate, as defined in the Credit Agreement. 
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4.12 Debtor and each Grantor will notify Secured Party in writing at least thirty (30) 
days prior to changing its principd place of business or chief executive office, creating any 
corporate subsidiary or division, opening any new place of business or closing any existing place 
of business, or changing its name or conducting business under any name or tradename odier 
than as warranted under Sections 3.2, and 3.3 hereof, in each case specifying the places or names 
involved. 

5. Remedies Upon Events of Default. 

5.1 Upon the occurrence of an Event ofDefault, Secured Party shall have all ofthe 
rights, powers and remedies set forth in the Financing Documents and this Security Agreement 
and the rights and remedies of a secured party under the UCC, including without limitation, the 
right to sell, lease or otherwise dispose of any or dl of the Collateral, and to take possession of 
the Collateral, and for that purpose Secured Party may enter peaceably any premises on which 
the Collateral or any part thereof may be situated and remove the same therefrom and Debtor and 
Grantora will not resist or interfere wilh such aciion. Secured Party.may require E)ebtor and 
Grantora to assemble the Collateral and make it available lo Secured Party at a place to be 
designated by Secured Party which is reasonably convenient to both parties. Debtor and 
Grantora hereby agree that all places of location of the Collaterd, as such places may change 
from day to day, are places reasonably convenient to it to assemble the Collaterd. Unless the 
Collateral is perishable or threatens to decline speedily in value or is of a lype customarily sold 
on a recognized m^ket. Secured Party will send Debtor and Grantors reasonable notice of the 
time and place of any public sale or reasonable notice ofthe time after which any private sale or 
any other disposition thereof is to be made. The requirement of sending reasonable notice shdl 
be met if such notice is mailed, postage prepaid, to Debior and Grantors at least five (5) days 
before the time ofthe sale or disposition. 

5.2 Upon demand by Secured Party after an Event of Default, Debtor and Grantora 
will immediately deliver to Secured Party all proceeds of Collateral, induding without limitation 
all checks, drafts, cash and olher remittances, notes, trade acceptances or other instruments or 
contracts for the payment of money, appropriately endorsed to Secured Party's order or, if 
requested by Secured Party, assigned to Secured Party, and, regardless of the form of such 
endorsement or assignmeni. Debtor and Grantors hereby wdve presentment, demand, notice of 
dishonor, protest and notice of protest and dl other notices with respect thereto; and Debtor and 
Grantors hereby appoint Secured Party as such Debtor's and Grantors' agent and attomey-in-fact 
lo make such endorsement or assignment on behalf of and in the name of Debtor and Grantors. 
Pending such deposit. Debtor and Grantors agree thai they will not commingle any such checks, 
drafts, cash and other remittances with any of Debtor's, Grantora' or any Guarantora' funds or 
property, bul will hold them separate and apart therefrom and upon an express trust for Secured 
Party until delivery thereof is made to Secured Party. 

5.3 Debtor and Grantors hereby appoint Secured Party to be Debtor's and Grantors' 
tme and lawful attomey, with full power of substitution, in Secured Party's name or Debtor's or 
Grantora' name or otherwise, for Secured Party's sole use and benefit, but at Debtor's and 
Grantors' cost and expense, to exercise at any lime following the occurrence of an Event of 
Default dl or any ofthe following powers with respect to all or any ofthe Collateral: 
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5.3.1 to sell, transfer, assign or otherwise ded in or wilh the Collaterd or the 
proceeds or avdls of the Collateral, as fully and effectudly as if Secured Party 
were the absolute owner thereof 

5.3.2 to receive, take, endorse, assign and deliver any and all checks, notes, 
money orders, drafts and other negotiable and non-negotiable instruments taken 
or received by Secured Party in connection therewith; 

5.3.3 to sign Debtor's or any Grantor's name on notices of assignment, filings to 
be made with tfae STB and other public records; 

5.3.4 to file or record in any public office financing statements, a copy of this 
Agreement, notices of lending, notices of assignment, or any other public notice 
required to effect this Agreement; 

5.3.5 to discharge taxes, liens or other encumbrances at any lime levied against 
or placed thereon; 

5.3.6 to settle, compromise, compound, prosecute or defend any action or 
proceeding with respect thereto; 

5.3.7 to extend die time of payment of any or all thereof, to make any 
allowances and other adjustments wilh reference thereto; 

5.3.8 to operate, drive and move the Collaterd on and over properties owned or 
leased by Debtor or any Grantor or upon which Debtor or any Grantor has rights 
lo operate; and 

5.3.9 do all other things Secured Party deems reasonably necessary or desirable 
to carry out the purposes of this Agreement. 

5.4 After deducting dl expenses reasonably incurred by Secured Party in protecting 
or enforcing its rights in the Collateral, the residue of any proceeds of collection or sde of the 
Collateral shall be applied lo the payment of principal, interest or other charges comprising the 
Secured Obligations in such order as Secured Party may deiermine, and any excess shdl be 
relumed to Debtor and Grantora. Until so applied. Secured Party shall retdn such proceeds in a 
special, non-interest bearing account maintdned by Secured Party and over which Secured Party 
alone shall have the power of withdrawal. All surplus shall be remitted to Debtor and Grantors, 
and Debtor and Grantors shall remain liable for any deficiency. 

5.5 Secured Party may exercise its rights wilh respect to Collateral wiihoui resorting 
to or regard to other collaterd or sources of reimbursement for the Secured Obligations. 

5.6 The exercise by Secured Party of or failure to so exercise any authority granted 
under this Security Agreement shall in no manner affect any liability of Debtor, Grantors or 
Guarantors lo Secured Party, and provided, further, that Secured Party shall be under no 
obligalion or duty to exercise any of the powers hereby conferred upon it and it shall be withoul 
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liability for any act or failure to act in connection with the collection of, or the preservation of 
any rights under any ofthe Collaterd, except gross negligence or intentional misconduct. 

6. Waivers. 

6.1 Secured P ^ y shall have no duty as to the collection or protection of Collateral 
not in Secured Party's possession, and Secured Party's duty with reference to Collaterd in its 
possession shdl be to use reasonable care in the custody and preservation of such Collateral, but 
such duty shall not require Secured Party to do any of the following (although Secured Party is 
authorized to reasonably undertake any such aciion if Secured Party deems such action 
appropriate): 

6.1.1 protect any of the Collateral agdnst the claims of olhera; 

6.1.2 notify Debtor or Grantors of any maturities or other similar matiers 
conceming the Collateral; 

6.1.3 act upon any request Debtor or any Grantor may make; or 

6.1.4 preserve or protect Debtor's or Grantora' rights in the Collateral. 

6.2 Wilh respect both to Secured Obligations and Collateral, Debtor and Grantors 
assent to any extension or postponement of the time of payment or any other indulgence, to any 
substitution, exchange or release of Collateral, to the addition or release of any party or person 
primarily or secondarily liable, lo the acceptance of partial payments thereon and the settlement, 
compromising or adjusting of any thereof, all in such time or times as Secured Party may deem 
advisable. 

6.3 If any Debtor or Grantor is an "insider", as such term is defined in Section 101 of 
the Federal Bankmptcy Code, of Debior or any other Grantor, such Debtor or Grantor hereby 
irrevocably waives any and di rights to which it may be entitled, by operation of law, in equity 
or oiherwise, to subrogation, reimburaement, indemnity and any and all similar rights and claims 
against Debtor and Grantors or their property which arise out of, under, or in connection with 
this agreement or any Financing Documenis which would, if not waived, render such Debtor or 
Grantor a "creditor" of Debtor or any Grantor, as such lerm is defined in Seclion 101 of the 
Federal Bankruptcy Code. 

6.4 Debtor and each Grantor wdve all mles of suretyship law and any olher law 
whatsoever which is legally permitted lo be waived and which would, if not waived, impair 
Secured Party's enforcement of its security interests hereunder. By way of example, but not in 
limitation of Secured Party's rights under this Security Agreement, Secured Party may do any of 
the following wilhout notice to Debtor or any Grantor, excepi to the extent that notice to Debtor 
or such Grantor is required under another Financing Document or in each case in which the 
agreement of Debtor or such Grantor is required because Debtor or such Grantor is a principal 
party to a Secured Obligation and, as a matter of contract, the agreement of such Debtor or 
Grantor is required: 
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6.4.1 change, renew or extend the time for repayment of all or any part of the 
Secured Obligations; 

6.4.2 change the rate of interest or any other provisions with respect to all or any 
part ofthe Secured Obligations; 

6.4.3 release, surrender, sell or otherwise dispose of any money or property 
which is in Secured Party's possession as collateral security for the Secured Obligations; 

6.4.4 fall to perfect a security interesi in any property which is pledged or 
mortgaged as security for payment ofthe Secured Obligations; 

6.4.5 release or discharge any party liable to Secured Party in whole or in part 
for the Secured Obligations, or accept any additional parties or guarantors; 

6.4.6 delay or refrdn from exercising any of Secured Party's rights; 

6.4.7 settle or compromise any and dl claims pertaining to the Secured 
Obligations and the Collaterd; and 

6.4.8 apply any money or properly of Debtor, any Grantor or any Guarantor or 
that of any other party liable to Secured Party for any part of the Secured Obligations in any 
order it chooses. 

7. Address for Notices and Service of Process. 

All notices, requests and demands or other conununications to or upon Debtor, any 
Grantor or Secured Party shall be effective if made in writing and shdl be deemed to be 
delivered (A) upon receipt (i) if delivered by hand or by Federd Express or other national 
ovemight courier, or (ii) if sent by telegraph, or (B) when sent, answerback or similar automatic 
confiimation received, in the case of notice by telex or telecopier (fax), or (C) five (5) days after 
deposited in the mail if sent by certified mail, retum receipt requested, in each such case to the 
following address of Debtor, Grantora or Secured Party or to such other address of Debtor, 
Grantora or Secured Party as may be hereafter notified by Debtor, Grantors or Secured Party to 
the other: 

if lo Debior or any Grantor: 

1 Railroad Avenue 
Cooperstown, New York 13326 
Attention: Tabelha Rathbone 

Chief Financial Officer 
Tdecopy: (607) 547-9834 

if to Secured Party: 

One Fountain Plaza 
Buffdo, New York 14203 
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II 

Attention: Nationd and Canadian Lending Group 
David J. Ladori 
Vice President 

Telecopier: (716) 848-7318 

8. Costs of Collection and Legal Fees. 

Debtor and each Grantor shall be liable to Secured Party and shdl pay to Secured Party 
immediately on demand as part of their liability under this Security Agreement all reasonable 
costs and expenses of Secured Party, including all reasonable fees and disbursements of Seciued 
Party's counsel incurred in the collection or enforcement or attempted collection or attempted 
enforcement of Secured Party's rights under this Security Agreemenl, whether within or apart 
from any legal action or proceeding. Secured Party acknowledges that the purpose of this 
Section 8 is to make certdn of the existence of Debtor's and Grantora' obligation to pay such 
costs and expenses and that such obligation is not incurred more than once by reason of its 
inclusion as a Secured Obligation hereunder. 

9. No Wdver of Remedies. 

No failure to exercise and no delay in exercising, on the part of Secured Party, any right, 
remedy, power or privilege under this Security Agreement shall operate as a waiver thereof; nor 
shall any single or partial exercise of any right, remedy, power or privilege under this Security 
Agreement preclude any other or further exercise thereof or the exercise of any other right, 
remedy, power or privilege. The rights, remedies, powers and privileges provided under this 
Security Agreement are cumulative and not exclusive of any rights, remedies, powera and 
privileges provided by law. 

10. New York Law. 

Pursuant to Section 5-1401 ofthe New York Generd Obligations Law, the whole of this 
Security Agreement and the righis and obligations of Debtor and Secured Party hereunder shdl 
be govemed, consbued and interpreted in accordance with, the laws of the State of New York 
wdthout regard to any conflicls-of-laws rules which would require the application of the laws of 
any other jurisdiction. 

11. Entire Agreement: Modifications. 

This Security Agreement together wilh the Financing Documents contains the entire 
agreement between Secured Party, Debtor and Grantora with respect to all subject matters 
contained therein. This Securiiy Agreement cannot be amended, modified or changed in any 
way except by a writien instrument executed by Secured Party, Debior and Grantors. 

12. Assignment: Successora and Assigns. 

This Security Agreement may nol be assigned or transferred in any way by Debtor or any 
Grantor without the prior written consenl of Secured Parly. The covenants, representations, 
wananties and agreements herein set forth shall be binding upon Debtor and Grantora, their legal 
representatives, successora and permitted assigns and shdl inure to the benefit of Secured Party, 
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its successora and assigns. Any successor or assign of Secured Party shall forthwith become 
vested with and entitled to exercise dl the powera and rights given by this Security Agreement to 
Seciued Party, as if such successor or assign were originally named as the secured party herein. 

13. Severabilitv. 

The unenforceability or invdidity of any provision or provisions of this Security 
Agreement or any of the other Financing Documents shall not render any other provision or 
provisions herein or therein contained unenforceable or invalid. 

14. Actions and Proceedings. 

IN THE EVENT OF ANV ACTION OR PROCEEDING WITH RESPECT TO 
ANY MATTER PERTAINING TO THIS SECURITY AGREEMENT, DEBTOR, 
GRANTORS AND SECURED PARTY HEREBY WAIVE THE RIGHT TO A TRIAL BY 
JURY. DEBTOR AND GRANTORS HEREBY IRREVOCABLY CONSENT TO THE 
NONEXCLUSIVE JURISDICTION AND VENUE OF THE COURTS OF THE STATE 
OF NEW YORK, OF ANY FEDERAL COURT, IN EITHER CASE LOCATED IN ERIE 
COUNTY, NEW YORK OR IN ANY COURT IN WHICH SECURED PARTY SHALL 
INITIATE SUCH ACTION, TO THE EXTENT SUCH COURT HAS JURISDICTION, IN 
CONNECTION WITH ANY ACTION OR PROCEEDING ARISING OUT OF OR 
RELATING TO THE FINANCING DOCUMENTS. DEBTOR AND GRANTORS 
HEREBY WAIVE PERSONAL SERVICE OF ANY PROCESS IN CONNECTION WITH 
ANY SUCH ACTION OR PROCEEDING AND AGREE THAT THE SERVICE 
THEREOF MAY BE MADE BY CERTIFIED OR REGISTERED MAIL DIRECTED TO 
DEBTOR AND GRANTORS AT THEIR ADDRESS SET FORTH IN SECTION 7 
HEREIN. I 

15. Venue. 

Debtor and each Grantor hereby expressly waive any claim that Buffalo, New 
York or the Westem District of New York is an inconvenient fomm or an improper forum based 
on lack of venue. 

16. Counterparts. 

This Security Agreemenl may be execuled in one or more counterparts, each of 
which shall be an original and all of which together shall constitute one and the same document. 

[SIGNATURES APPEAR ON FOLLOWING PAGE] 
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[Amended and Restated Security Agreemem- Locomotives, Rolling Stock and Track Equipment) 

IN WITNESS WHEREOF, Debtor and Grantors have each caused this Security 
Agreement lo be executed by their respective duly authorized ofticera or representatives as of the 
date and year first above written. 

DELAWARE OTSEGO CORPORATION 

By Z ^ Lu^^. L 
Tabelha Rathbone 
Vice President, Corporate Accounting 

THE NEW YORK. SUSQUEHANNA.AND 
WESTERN RAILWAY CORPORAflOT 

By. / _ ^ A J L J ^ -
Tabelha Rathbone 
Vice President, Corporate Accounting 

SUSQUEHANNA BULK SYSTEM^ 

By 
Tabelha Rathbone 
Vice Piesident, Corporate Accounting 

Accepted as ofthe date and year first 
above written: 

MANUFACTURERS AND TRADERS TRUST COMPANY 

By: 
Name: David Ladori 
Title: Vice President 
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lAmended and Restated Security Agreement- Locomotives. Rolling Stock and Track Equipment] 

IN WITNESS WHEREOF, Debtor and Grantora have each caused tiiis Security 
Agreement to be executed by their respective ddy authorized officera or representatives as of the 
date and year firat above written. 

DELAWARE OTSEGO CORPORATION 

By. 
Tabedia Rattibone 
Vice President, Coiporate Accounting 

THE NEW YORK. SUSQUEHANNA AND 
WESTERN RAILWAY CORPORATION 

By 
Tabetiia Rathbone 
Vice President, Coiporate Accounting 

SUSQUEHANNA BULK SYSTEMS, INC. 

By 
Tabetha Radibone 
Vice President, Corporate Accounting 

Accepted as of the date and year firat 
above written: 

A. 

MANUFAlCTURElSy^ND TRADERS TRUST COMPANY 

By: / ( 
Name: Da^d 
Titie: ^V 
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[Amended and Restated Security Agreement- Locomotives, Rolling Stock and Track (Equipment] 

STATE OF NEW YORK ) 
) SS.: 

COUNTY OF OTSEGO ) 

On the f^ day of December, in the year 2009 liefore me, the undersigned, persondly 
appeared Tabetha Rathbone. persondly known lo me or proved to me on the basis of satisfactory 
evidence to be the individud whose name is subscribed to the wiUiin instrument and 
acknowledged to me that she execuled the same in her capacity(ies), and that by her signature(s) 
on the instnunent, the individual, or the persons upon behalf of which the individud acted, 
executed tiie instrument. 

KATHY S. PERRY 
Notary P<Jb' 'c.o«,l!; ' l* ^ ° ^ • No 01 Pt4/65617 

Qoalified in Otsego County 
My Commission Expires April 3(3.2010 
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SCHEDULE A 

to Amended and Restated Security Agreement -
Locomotives, Rolling Stock and Track Equipment 

granted by 
DELAWARE OTSEGO CORPORATION 

as "Debtor" and certain other corporations as "Grantors" 
to 

MANUFACTURERS AND TRADERS TRUST COMPANY 
as "Secured Partv" 

(i) All locomotives and rdlroad rolling stock listed on Attachment 1 hereto wherever located, 
together wilh any and dl substitutions, parts, fittings, additions, attachments, accessories, special 
tools, accessions or replacements, and together with all in.siu'ance, including liability insurance, 
and licenses necessary or desirable to operate the same, and dl proceeds and general intangibles 
arising from any of the foregoing (including all warranties and indemnities pertdning tiiereto, the 
"Locomotives and Rolling Stock") 

(ii) All items of tirack equipment listed on Attachment 2 hereto wherever located, together with any 
and all substitutions, parts, fittings, additions, attachments, accessories, specid tools, accessions 
or replacements, and together with dl insurance, including liability insurance, and licenses 
necessary or desirable to operate the same, and all proceeds and general intangibles arising from 
any of the foregoing (including all warranties and indemnities pertaining thereto, the "Track 
Equipment") 

(iii) All documents or certificates of title covering any Locomotives and Rolling Stock or Track 
Equipment wherever located, now owned or hereafter acquired, and all proceeds and general 
intangibles arising therefrom (the "Documents"'). 

(iv) All insurance covering the Locomotives and Rolling Stock or Track Equipment against risks of 
fire, flood, theft, loss or any other physical damage againsi any risk of any damage or loss 
whatsoever, now ow^ed or hereafter acquired, and all proceeds and general intangibles arising 
therefrom (tiie "Insurance"). 

(v) All of Debtor's and Grantors' respective right, title and interesi in all of their books, records, 
ledger sheets, files and other data and documents, including records in any form (digitd or other) 
and recorded in or through any medium (magnetic, lasergraphic or other) and all machineiy and 
processes (including computer programming instmctions) required to read and print sucb records, 
now or hereafter existing relating to all types of personal property described in this Schedule A 
(the "Records'"). 

(vi) All guarantees, mortgages or security interests on real or personal property, leases or olher 
agreemenls or property now or hereafter securing or reialing to any of the items referred to above 
in favor of Debtor or any Grantor, or now or hereafter acquired for the purpose of securing and 
enforcing any of such items in favor of Debtor or any Grantor, and all proceeds and generd 
intangibles arising from any ofthe foregoing (the "Debtor's and Grantors' Security"). 
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Attachment 1 to Schedule A 

Locomotives and Rdlroad Rolling Stock 

A. Locomotive Schedule 

ROAD 
NUMBER: 

NYSW 1802 
NYSW 3040 
NYSW 4050 
NYSW 4052 
NYSW 4054 

B. Rolling Stock 

ROAD 

DESCRIPTION: 

1962 GM 1800 
EMD-GP-40 
EMD SD70 
EMD SD70 
EMD SD70 

NUMBER: DESCRIPTION 

ESTIMATED 
VALUES: 

$100,000 
$190,000 
$750,000 
$750,000 
$750,000 

NYSW510 1929 Otto Kuhler Business Car 
NYSW7807 Passenger Coach 
NYSW7740 Passenger Coach 
NYSW7809 Passenger Coach 
NYSW7752 Passenger Coach 
M6 
M8 

1947 Budd RDC Passenger Coach 
1947 Budd RDC Passengei • Coach 

Owner 

NYS&W 
NYS&W 
NYS&W 
NYS&W 
NYS&W 

OWNER: 
NYSW 
NYSW 
NYSW 
NYSW 
NYSW 
NYSW 
NYSW 
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Attachment 2 to Schedule A 

Track Equipment 

EQUIPMENT 
NUMBER 

EI014 
E1015 
E1045 
E1053 
El 096 
E1097 
E1104 
E2021 

DESCRIPTION: Owner 

82 Portec Brashcutter/Kershaw NYSW 
83 Mark III Tamper/Automatic NYSW 
83 Jordan Spreader Regulator NYSW 
97 Harsco Track Tamper Ballast Regulator NYSW 
82 Harsco Track Switch Tamper Mark III Auto NYSW 
91 Tamper Bdlast Regulator BEB17 NYSW 
1-99C-01 Nordco STD Niopper Gager/2002 NYSW 
01 Kershaw Bdlast Regulator 275 HP NYSW 
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SCHEDULE B 

to Amended and Restated Security Agreement -
Locomotives, Rolling Stock and Track Equipment 

granted by 
DELAWARE OTSEGO CORPORATION 

as "Debtor" and certain other corporations as "Grantors" 
to 

MANUFACTURERS AND TRADERS TRUST COMPANY 
as "Secured Partv" 

All names, if any, other than the name of "Debtor" and "Grantors" set forth above, under which Debtor 
or any Grantor conduct business (§ 3.2) (if none, insert "None"): 

None 

Principal place of business of Debior and Grantors (§3.3): 

1 Railroad Avenue 
Cooperstown, New York 14226 

The chief executive office of Debior and Grantors if different from the principd place ofbusiness (§ 3.3) 
(ifthe same, insert "Same"): 

Same 

All other places ofbusiness of Debtor and Grantors (§ 3.3) (if none, insert "None"): 

Schedule 4.12 ofthe Credit Agreement is, by this reference, incorporated herein in its 
entirely. 

All existing security interests in the Collaterd, if any, other than securiiy interest created in Secured 
Party's favor (§3.5): 

Security Agreement dated November 15,1994 granting to the United States of America, 
represented by the Administirator ofthe Federd Railroad Adminisbtition, a security 
interest in three (3) EMD SD-70 diesel-electric locomotives bearing road numbers NYSW 
4050. NYSW 4052 and NYSW 4054. 
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